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by and among
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Trustee,

UNITED STATES RAILWAY LEASING COMPANY,

UNITED STATES RAILWAY EQUIPMENT CO.

U. S. RAILWAY MFG. CO.

Dated as of March 15, 1972




EQUIPMENT TRUST AGREEMENT dated as of March 15, 1972,
by and among Continental Illinois National Bank and Trust Company
of Chicago, a national banking association (hereinafter called the
Trustee), UNITED STATES RATLWAY LEASING CompraNy, an Illinois
corporation (hereinafter called the Company), UN1TED STATES EQUIP-
MENT Co., an Illinois corporation (hereinafter called Equipment Co.)
and U. S. RaiLway Mrc. Co., an Illinois corporation (hereinafter
called Railco).

WHEREAS the Company has agreed to cause to be sold, transferred
and delivered to the Trustee the railroad equipment described herein;
and

WHEREAS title to such railroad equipment is to be vested in and is
to be retained by the Trustee and such railroad equipment is to be leased
to the Company hereunder, all subject to the existing leases referred to
in Schedule A hereto (hereinafter called the Existing Leases) between
the Company and various lessees, which Existing Leases are to be
assigned to the Trustee pursuant to Assignments of Lease (hereinafter
called the Assignments) substantially in the form annexed hereto as
Schedule B until title is transferred under the provisions hereof; and

WHEREAs United States Railway Leasing Company Equipment
Trust Certificates, Series 6 (hereinafter called the Trust Certifi-
cates), are to be issued and sold from time to time in an aggregate
principal amount not exceeding $6,300,000, and the proceeds of such
sale are to be deposited in trust with the Trustee and are to constitute
a fund to be known as UN1TED STATES RATLWAY LEASING COMPANY
EqurpMENT TRrUsT, Series 6, to be applied by the Trustee from
time to time in payment of the cost of the Trust Equipment, the re-
mainder of the cost thereof, if any, to be paid out of advance rentals
to be paid by the Company as provided herein; and

WHEREAS in addition to the guaranty of the Trust Certificates by
the Company hereinafter referred to, Railco, which is the owner of all
the outstanding stock of Equipment Co., and Equipment Co., which
is the owner of all the outstanding stock of the Company, are entering
into this Agreement and endorsing their guaranty on the Trust Cer-
tificates as an inducement to the purchase of the Trust Certificates by
the purchasers thereof; and

WHEREAS the text of the Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company, Equipment Co. and
Railco are to be substantially in the following forms, respectively:

[FORM OF TRUST CERTIFICATES]




NOTE: This Trust Certificate has not been registered under the Secu-
rities Act of 1933 and must be held indefinitely unless a subsequent
disposition hereof is exempt from the registration requirements of
said Aet.

UNITED STATES RAILWAY LEASING COMPANY
EouipMENT TRUST CERTIFICATES,
Series 6
Total Authorized Issue $6,300,000

CONTINENTAL ILLINOIS NATIONAL BANK AND TrUST COMPANY
or CHICAGO

Trustee

Continental Illinois National Bank and Trust Company of Chicago,
Trustee (hereinafter called the Trustee), under an Equipment Trust
Agreement (hereinafter called the Agreement) dated as of March 15,
1972, by and among the Trustee, United States Railway Leasing Com-
pany, an Illinois corporation (hereinafter called the Company), United
States Railway Equipment Co., an Illinois corporation (hereinafter
called Equipment Co.) and U.S. Railway Mfg. Co., an Illinois corpora-
tion (hereinafter called Railco) certifies that

or registered
assigns is entitled to an interest of

Dollars in United States Railway Leasing Company Equipment
Trust, Series 6, due and payable on or before March 15, 19 , in
instalments as hereinafter provided, and to dividends on the amount
of unpaid principal from time to time due and owing pursuant to this
Certificate, due and payable semiannually on September 15 and March
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15 in each year commencing September 15, 1972 at the rate of %
per annum from the date hereof until such principal amount becomes
due and payable, with interest on any overdue principal and dividends,
to the extent legally enforceable, at the rate of 99 per annum. Pay-
ments of principal, dividends and interest shall be made by the Trustee
to the registered holder hereof at the Corporate Trust Office of the
Trustee at 231 South LaSalle Street, Chicago, Illinois 60693 (here-
inafter called the Corporate Trust Office), in such coin or currency
of the United States of America as, at the time of payment, shall be
legal tender for the payment of public and private debts. Fach of such
payments shall be made only from and out of rentals or other moneys
received by the Trustee and applicable to such payment under the pro-
visions of the Agreement. The principal amount of this Trust Certifi-
cate is due and payable in substantially equal consecutive annual
instalments on March 15, in each year from 197 through 19 | both
inclusive, except to the extent Casualty Occurrence payments are
applied, as provided in the Agreement, to the prepayment of instal-
ments in the inverse order of maturity. Dividends and interest shall
be computed hereunder on the basis of a 360-day year of twelve
30-day months.

This Certificate is one of an authorized issue of Trust Certificates,
in an aggregate principal amount not exceeding $6,300,000 and issued
or to be issued under the Agreement, under which certain railroad
equipment leased to the Company (or cash or obligations defined in
the Agreement as “Investments” in lieu thereof, as provided in the
Agreement) is held by the Trustee in trust for the equal and ratable
benefit of the holders of the outstanding Trust Certificates issued there-
under. Reference is made to the Agreement (a copy of which is on
file with the Trustee at its said office) for a more complete statement
of the terms and provisions thereof, to all of which the registered
holder hereof, by accepting this Certificate, assents. The Certificates
are issuable in any denomination equal to or greater than $25,000 or,
with the consent of the Company, in any denomination less than
$25,000.

The transfer of this Certificate is registerable in whole or in part
by the registered holder hereof in person or by duly authorized attor-
ney on the books of the Trustee upon surrender to the Trustee at the
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Corporate Trust Office of this Certificate accompanied by a written
instrument of transfer, duly executed by the registered holder in person
or by such attorney, in form satisfactory to the Trustee, and there-
upon a new Trust Certificate or Certificates for the then unpaid aggre-
gate principal amount hereof will be issued to the transferee in ex-
change herefor and, if less than the then entire unpaid principal amount
hereof is transferred, a balance piece therefor will be issued to the
transferor. Prior to due presentment for registration of transfer, the
Trustee, the Company, Equipment Co. and Railco may deem and treat
the person in whose name this Certificate is registered as the absolute
owner hereof for the purpose of receiving payment of principal and
dividends and for all other purposes and shall not be affected by any
notice to the contrary.

In case of the happening of an Event of Default (as defined in the
Agreement) all instalments of principal (and dividends accrued there-
on) represented by this Certificate may become or be declared due
and payable in the manner and with the effect provided in the Agree-
ment.

IN WITNESS WHEREOF, the Trustee has caused this Certificate to
be signed by one of its Vice Presidents, by his signature or a facsimile
thereof, and its corporate seal or a facsimile thereof to be hereunto
affixed or hereon imprinted and to be attested by one of its Trust
Officers by his signature.

Dated as of
CONTINENTAL ILLINOIS NATIONAL BANK
AND TrusT CoMpraNy oF CHICAGO
Trustee,
By «
Attest: Vice President.
Trust Officer.



GUARANTY

United States Railway Leasing Company, United States Railway
Equipment Co. and U. S. Railway Mfg. Co., each for a valuable consid-
eration, hereby jointly and severally unconditionally guarantee to the
registered holder of the within Certificate the prompt payment when
due of the principal of said Certificate, and of the dividends thereon
specified in said Certificate, with interest on any overdue principal and
dividends, to the extent legally enforceable, at the rate of 9% per
annum, all in accordance with the terms of said Certificate and the
Equipment Trust Agreement referred to therein.

UNITED STATES RAILWAY LEASING
ComMPANY,

Vice President.

UNITED STATES RAILWAY
EquremeNnT Co.,

Vice President.

U. S. RaiLway Mre. Co.,

Vice President.
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ARTICLE TWO
TrRUST CERTIFICATES AND ISSUANCE THEREOF

SECTION 2.01. Issuance of Trust Certificates. An amount equal
to the proceeds of the sale of any of the Trust Certificates, but not less
than the aggregate principal amount thereof, shall, forthwith upon the
issuance thereof, be deposited in cash with the Trustee by or on behalf
of the Company. The amount of such proceeds shall be specified in an
Officer’s Certificate delivered to the Trustee concurrently with such
deposit.

Thereupon, without waiting for the recording or filing of this
Agreement or of any other instrument respecting the Trust Equip-
ment, the Trustee shall from time to time issue and deliver Trust Cer-
tificates in such aggregate principal amount and bearing such final
maturity dates as the Company shall direct by Request.

Subject to the provisions of Section 2.06 of this Agreement, the
aggregate principal amount of Trust Certificates which shall be exe-
cuted and delivered by the Trustee under this Section shall not exceed
the sum of $6,300,000, and the aggregate principal amount represented
by all the Trust Certificates shall be payable as hereinafter set forth.

SECTION 2.02. [nterests Represented by Trust Certificates; Divi-
dends; Maturity. Each of the Trust Certificates shall represent an in-
terest in the amount therein specified in the trust created hereunder.
The aggregate principal amount of the Trust Certificates will be pay-
able in consecutive equal annual instalments on March 15 in each of
the years 1973 through 1987. Payments of principal of individual
Trust Certificates may be made on one or more instalment dates as
specified therein. The Trust Certificates will bear dividends cn the
unpaid principal amounts thereof, payable on September 15 and March
15 of each year, commencing September 15, 1972, at the rate of 754%
per annum in respect of the Trust Certificates as to which annual in-
stalments of principal will be payable in each of the years 1973 through
1977 and 8% per annum in respect of the Trust Certificates as to which
annual instalments of principal will be payable in each of the years
1978 through 1987, with interest payable in each case on any overdue
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principal and dividends, to the extent legally enforceable, at the rate of
99, per annum. The Trust Certificates are issuable in any denomination
equal to or greater than $25,000 or, with the consent of the Company,
in any denomination less than $25,000.

The principal of and dividends on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as, at the time of payment, shall be legal
tender for the payment of public and private debts, but only from and
out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the
provisions of the preceding sentence of this paragraph, in the case
of payments of principal and dividends to be made on a Trust Certifi-
cate not then to be paid in full, upon request and deposit of an agree-
ment of the holder of such Trust Certificate (the responsibility of such
holder to be satisfactory to the Company) obligating such holder, prior
to any transfer or other disposition thereof, to surrender the same
to the Trustee for notation thereon of the instalments of principal
amount represented thereby theretofore paid in whole or in part, the
Trustee will mail its check on the date each such payment is due to
such registered holder at his address shown on the registry books
maintained by the Trustee; provided, however, that this paragraph
shall not apply to any of the original purchasers of the Trust Certifi-
cates who, at the time payments of principal or dividends are to be
made, are holders of Trust Certificates, ahd the Company may direct
the Trustee by Request to make payments of principal and dividends
to the original purchasers of Trust Certificates or to any other pur-
chaser approved by the Company by check or wire of immediately
available funds (to the extent the Company makes such funds available
to the Trustee) at their “home office” address which address shall be
supplied to the Trustee by the Company.

Secrion 2.03. Forms of Trust Certificates and Guaranty. The
Trust Certificates and the guaranty to be endorsed on the Trust Certi-
ficates by the Compahy, Equipment Co. and Railco as provided in Sec-
tion 6.01 shall be in substantially the forms hereinbefore set forth.

SectioN 2.04. Execution by Trustee. The Trust Certificates shall
be signed in the name and on behalf of the Trustee by the manual or
facsimile signature of its President or one of its Vice Presidents and
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its corporate seal or a facsimile thereof shall be affixed or imprinted
thereon and attested by the manual signature of one of its Trust
Officers. In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee before the Trust Certificates
shall have been issued and delivered by the Trustee or shall not have
been acting in such capacity on the date of the Trust Certificates, such
Trust Certificates may be adopted by the Trustee and be issued and
delivered as though such person had not ceased to be or had then been
such officer of the Trustee.

SECTION 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registered, as to both principal
and dividends, in the name of the holder; shall be transferable in whole
or in part and exchangeable for Trust Certificates of other denomi-
nations of equal aggregate outstanding principal amount and of the
same maturities, upon presentation and surrender thereof for reg-
istration of transfer or exchange at the Corporate Trust Office, ac-
companied, in the case of transfer, by appropriate instruments of
assignment and transfer, duly executed by the registered holder of
the surrendered Trust Certificate or Certificates or by duly authorized
attorney, in form satisfactory to the Trustee; shall, in connection with
the initial issuance of Trust Certificates, be dated as of the date of
issue and shall, in connection with Trust Certificates issued in exchange
for or upon registration of transfer of another Trust Certificate or
Certificates, be dated as of the date to which dividends have been
paid or shall, if no dividends have been paid thereon, be dated as of
the date of initial issuance; and shall entitle the registered holder to
dividends from the date thereof. The Trustee shall, if any prepay-
ment shall theretofore have been made pursuant to Section 4.08,
endorse on each Trust Certificate issued upon registration of transfer
or exchange a notation thereon as to the fact that the instalments of
principal thereon will be payable in equal annual instalments except
for specified instalments which will not be in equal amounts.

(b) Anything contained herein to the contrary notwithstanding,
prior to due presentment for registration of transfer the parties hereto
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may deem and treat the registered holder of any Trust Certificate as
the absolute owner of such Trust Certificate for all purposes and shall
not be affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer of the
Trust Certificates and, upon presentation of the Trust Certificates for
such purpose, the Trustee shall register any transfer as hereinabove
provided, and under such reasonable regulations as it may prescribe.

(d) For any registration, registration of transfer or exchange,
the Trustee shall require payment by the person requesting same of a
sum sufficient to reimburse it for any governmental charge connected
therewith.

(e) Each Trust Certificate delivered pursuant to any provision of
this Agreement in exchange for, or upon the registration of transfer
of the whole or any part, as the case may be, of one or more other
Trust Certificates shall carry all the rights to principal and to divi-
dends accrued and unpaid and to accrue, which were carried by the
whole or such part, as the case may be, of such one or more other
Trust Certificates, and, notwithstanding anything contained in this
Agreement, such Trust Certificate shall be so dated that neither gain
nor loss in dividends or principal shall result from such exchange, sub-
stitution or registration of transfer.

(f) The Trustee shall not be required to issue, transfer or ex-
change Trust Certificates for a period of ten days next preceding any
dividend payment date.

Secrion 2.06. Replacement of Lost Trust Certificates. In case
any Trust Certificate shall become mutilated or defaced or be lost, de-
stroyed or stolen, then on the terms herein set forth, and not otherwise,
the Trustee shall execute and deliver a new Trust Certificate of like
tenor and date, and bearing such identifying number or designation as
the Trustee may determine, in exchange and substitution for, and
upon cancelation of, the mutilated or defaced Trust Certificate, or in
lieu of and in substitution for the same if lost, destroyed or stolen. The
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deliver to its lessees the appropriate form of stencil for marking pur-
poses and will forthwith exercise its rights and powers under the Exist-
ing Leases to direct such lessees thereunder to mark plainly, distinctly,
permanently and conspicuously on each side of each unit of the Trust
Equipment, in letters not less than one inch in height the following
legend :

“TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED
UNDER SECTION 20c oF INTERSTATE COMMERCE AcCT”.

Such marks shall be such as to be readily visible. The Company will
also promptly so mark each unit of the Trust Equipment not subject
to an Existing Lease.

In case, prior to the termination of the lease provided for in this
Article Four, any of such marks shall at any time be removed, defaced
or destroyed, the Company shall cause the same to be restored or re-
placed. The Company shall not change, or permit to be changed, the
numbers of any of the Trust Equipment at any time covered hereby
(or any numbers which may have been substituted as herein provided)
except in accordance with a statement of new numbers to be substituted
therefor which previously shall have been filed with the Trustee and
which shall be filed and recorded by the Company in like manner as
this Agreement.

The Trust Equipment may be lettered in an appropriate manner
for convenience of identification of the leasehold interest of the Com-
pany therein, and may also be lettered, in case of any of the Existing
Leases or of any new leases permitted by Section 4.09, in such manner
as may be appropriate for convenience of identification of such lease-
hold interest therein; but the Company, during the continuance of the
lease provided for herein, will not allow the name of any person, firm,
association or corporation to be placed on any of the Trust Equipment
as a designation which might reasonably be interpreted as a claim of
ownership thereof by the Company or by any person, firm, association
or corporation other than the Trustee.
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ARTICLE TWO
TrRUST CERTIFICATES AND ISSUANCE THEREOF

SECTION 2.01. Issuance of Trust Certificates. An amount equal
to the proceeds of the sale of any of the Trust Certificates, but not less
than the aggregate principal amount thereof, shall, forthwith upon the
issuance thereof, be deposited in cash with the Trustee by or on behalf
of the Company. The amount of such proceeds shall be specified in an
Officer’s Certificate delivered to the Trustee concurrently with such
deposit.

Thereupon, without waiting for the recording or filing of this
Agreement or of any other instrument respecting the Trust Equip-
ment, the Trustee shall from time to time issue and deliver Trust Cer-
tificates in such aggregate principal amount and bearing such final
maturity dates as the Company shall direct by Request.

Subject to the provisions of Section 2.06 of this Agreement, the
aggregate principal amount of Trust Certificates which shall be exe-
cuted and delivered by the Trustee under this Section shall not exceed
the sum of $6,300,000, and the aggregate principal amount represented
by all the Trust Certificates shall be payable as hereinafter set forth.

SECTION 2.02. [nterests Represented by Trust Certificates; Divi-
dends; Maturity. Each of the Trust Certificates shall represent an in-
terest in the amount therein specified in the trust created hereunder.
The aggregate principal amount of the Trust Certificates will be pay-
able in consecutive equal annual instalments on March 15 in each of
the years 1973 through 1987. Payments of principal of individual
Trust Certificates may be made on one or more instalment dates as
specified therein. The Trust Certificates will bear dividends cn the
unpaid principal amounts thereof, payable on September 15 and March
15 of each year, commencing September 15, 1972, at the rate of 754%
per annum in respect of the Trust Certificates as to which annual in-
stalments of principal will be payable in each of the years 1973 through
1977 and 8% per annum in respect of the Trust Certificates as to which
annual instalments of principal will be payable in each of the years
1978 through 1987, with interest payable in each case on any overdue
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principal and dividends, to the extent legally enforceable, at the rate of
99, per annum. The Trust Certificates are issuable in any denomination
equal to or greater than $25,000 or, with the consent of the Company,
in any denomination less than $25,000.

The principal of and dividends on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as, at the time of payment, shall be legal
tender for the payment of public and private debts, but only from and
out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the
provisions of the preceding sentence of this paragraph, in the case
of payments of principal and dividends to be made on a Trust Certifi-
cate not then to be paid in full, upon request and deposit of an agree-
ment of the holder of such Trust Certificate (the responsibility of such
holder to be satisfactory to the Company) obligating such holder, prior
to any transfer or other disposition thereof, to surrender the same
to the Trustee for notation thereon of the instalments of principal
amount represented thereby theretofore paid in whole or in part, the
Trustee will mail its check on the date each such payment is due to
such registered holder at his address shown on the registry books
maintained by the Trustee; provided, however, that this paragraph
shall not apply to any of the original purchasers of the Trust Certifi-
cates who, at the time payments of principal or dividends are to be
made, are holders of Trust Certificates, ahd the Company may direct
the Trustee by Request to make payments of principal and dividends
to the original purchasers of Trust Certificates or to any other pur-
chaser approved by the Company by check or wire of immediately
available funds (to the extent the Company makes such funds available
to the Trustee) at their “home office” address which address shall be
supplied to the Trustee by the Company.

Secrion 2.03. Forms of Trust Certificates and Guaranty. The
Trust Certificates and the guaranty to be endorsed on the Trust Certi-
ficates by the Compahy, Equipment Co. and Railco as provided in Sec-
tion 6.01 shall be in substantially the forms hereinbefore set forth.

SectioN 2.04. Execution by Trustee. The Trust Certificates shall
be signed in the name and on behalf of the Trustee by the manual or
facsimile signature of its President or one of its Vice Presidents and
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its corporate seal or a facsimile thereof shall be affixed or imprinted
thereon and attested by the manual signature of one of its Trust
Officers. In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee before the Trust Certificates
shall have been issued and delivered by the Trustee or shall not have
been acting in such capacity on the date of the Trust Certificates, such
Trust Certificates may be adopted by the Trustee and be issued and
delivered as though such person had not ceased to be or had then been
such officer of the Trustee.

SECTION 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registered, as to both principal
and dividends, in the name of the holder; shall be transferable in whole
or in part and exchangeable for Trust Certificates of other denomi-
nations of equal aggregate outstanding principal amount and of the
same maturities, upon presentation and surrender thereof for reg-
istration of transfer or exchange at the Corporate Trust Office, ac-
companied, in the case of transfer, by appropriate instruments of
assignment and transfer, duly executed by the registered holder of
the surrendered Trust Certificate or Certificates or by duly authorized
attorney, in form satisfactory to the Trustee; shall, in connection with
the initial issuance of Trust Certificates, be dated as of the date of
issue and shall, in connection with Trust Certificates issued in exchange
for or upon registration of transfer of another Trust Certificate or
Certificates, be dated as of the date to which dividends have been
paid or shall, if no dividends have been paid thereon, be dated as of
the date of initial issuance; and shall entitle the registered holder to
dividends from the date thereof. The Trustee shall, if any prepay-
ment shall theretofore have been made pursuant to Section 4.08,
endorse on each Trust Certificate issued upon registration of transfer
or exchange a notation thereon as to the fact that the instalments of
principal thereon will be payable in equal annual instalments except
for specified instalments which will not be in equal amounts.

(b) Anything contained herein to the contrary notwithstanding,
prior to due presentment for registration of transfer the parties hereto
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may deem and treat the registered holder of any Trust Certificate as
the absolute owner of such Trust Certificate for all purposes and shall
not be affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the Corporate Trust
Office books for the registration and registration of transfer of the
Trust Certificates and, upon presentation of the Trust Certificates for
such purpose, the Trustee shall register any transfer as hereinabove
provided, and under such reasonable regulations as it may prescribe.

(d) For any registration, registration of transfer or exchange,
the Trustee shall require payment by the person requesting same of a
sum sufficient to reimburse it for any governmental charge connected
therewith.

(e) Each Trust Certificate delivered pursuant to any provision of
this Agreement in exchange for, or upon the registration of transfer
of the whole or any part, as the case may be, of one or more other
Trust Certificates shall carry all the rights to principal and to divi-
dends accrued and unpaid and to accrue, which were carried by the
whole or such part, as the case may be, of such one or more other
Trust Certificates, and, notwithstanding anything contained in this
Agreement, such Trust Certificate shall be so dated that neither gain
nor loss in dividends or principal shall result from such exchange, sub-
stitution or registration of transfer.

(f) The Trustee shall not be required to issue, transfer or ex-
change Trust Certificates for a period of ten days next preceding any
dividend payment date.

Secrion 2.06. Replacement of Lost Trust Certificates. In case
any Trust Certificate shall become mutilated or defaced or be lost, de-
stroyed or stolen, then on the terms herein set forth, and not otherwise,
the Trustee shall execute and deliver a new Trust Certificate of like
tenor and date, and bearing such identifying number or designation as
the Trustee may determine, in exchange and substitution for, and
upon cancelation of, the mutilated or defaced Trust Certificate, or in
lieu of and in substitution for the same if lost, destroyed or stolen. The
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deliver to its lessees the appropriate form of stencil for marking pur-
poses and will forthwith exercise its rights and powers under the Exist-
ing Leases to direct such lessees thereunder to mark plainly, distinctly,
permanently and conspicuously on each side of each unit of the Trust
Equipment, in letters not less than one inch in height the following
legend :

“TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED
UNDER SECTION 20c oF INTERSTATE COMMERCE AcCT”.

Such marks shall be such as to be readily visible. The Company will
also promptly so mark each unit of the Trust Equipment not subject
to an Existing Lease.

In case, prior to the termination of the lease provided for in this
Article Four, any of such marks shall at any time be removed, defaced
or destroyed, the Company shall cause the same to be restored or re-
placed. The Company shall not change, or permit to be changed, the
numbers of any of the Trust Equipment at any time covered hereby
(or any numbers which may have been substituted as herein provided)
except in accordance with a statement of new numbers to be substituted
therefor which previously shall have been filed with the Trustee and
which shall be filed and recorded by the Company in like manner as
this Agreement.

The Trust Equipment may be lettered in an appropriate manner
for convenience of identification of the leasehold interest of the Com-
pany therein, and may also be lettered, in case of any of the Existing
Leases or of any new leases permitted by Section 4.09, in such manner
as may be appropriate for convenience of identification of such lease-
hold interest therein; but the Company, during the continuance of the
lease provided for herein, will not allow the name of any person, firm,
association or corporation to be placed on any of the Trust Equipment
as a designation which might reasonably be interpreted as a claim of
ownership thereof by the Company or by any person, firm, association
or corporation other than the Trustee.




26

SecrioN 4.08. Maintenance of Trust Equipment; Casualty Oc-
currences. The Company agrees that it will maintain or cause to be
maintained and keep all the Trust Equipment in good order and proper
repair at no cost or expense to the Trustee, unless and until it becomes
worn out, unsuitable for use, lost, destroyed or damaged beyond eco-
nomical repair (hereinafter called a Casualty Occurrence). Whenever
any unit of the Trust Equipment shall suffer a Casualty Occurrence
the Company shall within 30 days after it shall have been informed
of such Casualty Occurrence, deliver to the Trustee an Officer’s Cer-
tificate describing such Trust Equipment and stating the value to the
Company thereof as of the date such Trust Equipment suffered such
Casualty Occurrence. When the total value of all units of the Trust
Equipment having suffered a Casualty Occurrence (exclusive of units
having suffered a Casualty Occurrence in respect of which a payment
shall have been made to the Trustee pursuant to this Section) shall
exceed $50,000, the Company, within 30 days of such event, shall
deposit with the Trustee an amount in cash equal to the value of such
units as of the date of the Casualty Occurrence in respect of each
thereof. The rights and remedies of the Trustee to enforce or to
recover any of the rental payments shall not be affected by reason of
such Casualty Occurrence. For all purposes of this paragraph, value
shall be determined in the manner provided in subparagraph (1) of
the last paragraph of Section 4.06. Cash deposited with the Trustee
pursuant to this Section shall be held and applied at the election of the
Company (as evidenced by a Request) either (i) as provided in the
fourth paragraph of Section 4.06 or (ii) to prepay instalments of
principal pro rata on each Trust Certificate in the inverse order of
the respective maturities thereof.

In the event the Company elects to apply moneys deposited pur-
suant to this Section to the prepayment of instalments of principal in
the inverse order of the respective maturity of each Trust Certificate,
such prepayment shall be made on the March 15 next succeeding the
Request therefor and shall be allocated by the Trustee among the
registered holders of all the Trust Certificates the maturities of which
are to be prepaid, as near as may be, in proportion to the respective
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unpaid principal amount of such maturities represented by such Trust
Certificates.

The Company agrees to furnish to the Trustee, on or before April
1 in each year commencing with 1974, an Officer’s Certificate dated as
of the preceding December 31, (1) stating the amount, description and
numbers of all Trust Equipment that may have suffered a Casualty Oc-
currence since the date of the last preceding statement (or the date of
this Agreement in the case of the first statement), (2) identifving the
units of Trust Equipment then being leased by the Company as per-
mitted by Section 4.09 (including the name of the lessee, the term of
the lease and the date of the agreement pursuant to which such Trust
Equipment is leased) and specifying which units of Equipment are
not then being leased by the Company and (3) certifiying that the Com-
pany is not in default under any provision of this Agreement and that
no default has occurred and is continuing under any Existing Lease or
any other lease assigned to the Trustee pursuant to Section 4.09, or
specifying all such defaults and the action being taken by the Company
to remedy the same.

SECTION 4.09. Possession of Trust Equipment. Except as pro-
vided in this Section, the Company will not assign or transfer its rights
hereunder, or transfer or lease the Trust Equipment or any part there-
of, without the written consent of the Trustee first had and obtained;
and the Company shall not, without such written consent, except as
herein provided, part with the possession of, or suffer or allow to pass
out of its possession or control, any of the Trust Equipment. An assign-
ment or transfer to a solvent corporation which shall acquire all or
substantially all of the property of the Company and which, by exe-
cution of an appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations and
covenants of the Company hereunder and under the guaranty endorsed
on the Trust Certificates shall not be deemed a breach of this covenant.

So long as the Company shall not be in default under this Agree-
ment, the Company shall be entitled to the possession of the Trust
Equipment and also to maintain the Existing Leases and otherwise to
lease the Trust Equipment to, or to permit its use by, a lessee or user




SCHEDULE B

ASSIGNMENT OF LEASE AND AGREEMENT dated as of
, 19 , by and between UNITED STATES RAILWAY
Leasing CompraNy, an Illinois corporation (hereinafter called
the Company), and CoNTINENTAL ILLINOIS NATIONAL BANK
AND Trust CoMPANY OF CHICAGO, as Trustee (hereinafter called
the Trustee), under an Equipment Trust Agreement dated as of
March 15, 1972 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company, United States
Railway Equipment Co., an Illinois corporation (hereinafter
called the Equipment Co.) and U. S. Railway Mfg. Co., an
Illinois corporation (hereinafter called Railco).

WHEREAS, the Company and

(hereinafter called the Lessee) have entered into a Lease Agreement
dated , 19 (hereinafter called the Lease), providing
for the leasing by the Company to the Lessee of the units of rail-
road equipment (hereinafter called Units) described in the Lease,
which has been filed and recorded with the Interstate Commerce Com-
mission and bears Recordation Number , an executed counterpart
of the Lease being delivered to the Trustee concurrently herewith; and

WHEREAS, this Assignment of Lease and Agreement is being
made pursuant to Section 4.09 of the Equipment Trust Agreement to
secure the payment and performance by the Company of all obligations
arising under the Equipment Trust Agreement, including, but not
limited to, the obligations arising under the guaranty endorsed or to
be endorsed on the Equipment Trust Certificates issued or to be issued
under the Equipment Trust Agreement (all such obligations being
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable con-
sideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. As security for the payment and performance of the Liabilities,
the Company hereby assigns, transfers, and sets over unto the Trustee
all the Company’s right, title and interests as lessor under the Lease,
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together with all rights, powers, privileges, and other benefits of the
Company as lessor under the Lease, including, without limitation, the
immediate right to receive and collect all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease, the right to receive all proceeds from the sale of
any unit of Trust Equipment payable to the Company pursuant to the
Lessee’s exercise of an option to purchase any such unit pursuant
to the Lease, and the right to make all waivers and agreements, to
give all notices, consents and releases, to take all action upon the hap-
pening of an event of default specified in the Lease, and to do any and
all other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Lease; provided, however, that until
an Event of Default under the Equipment Trust Agreement, or any
event which with notice or lapse of time or both, could constitute such an
Event of Default, shall occur, it is understood that the Company shall
be entitled for the benefit of the Trustee to give all notices and to take
all action upon the happening of an event of default specified in the
Lease provided that the Trustee is first advised of such action proposed
to be taken. In furtherance of the foregoing assignment, the Company
hereby irrevocably authorizes and empowers the Trustee in its own
name, or in the name of its nominee, or in the name of the Company
or as its attorney, to ask, demand, sue for, collect and receive any and
all sums to which the Company is or may become entitled under the
Lease, and to enforce compliance by the Lessee with all the terms and
provisions thereof.

Until such time as, to the actual knowledge of the Trustee (ob-
tained at its Corporate Trust Office as that term is defined in the
Equipment Trust Agreement), the Company shall be in default under
any provision of the Equipment Trust Agreement, the Company shall
be entitled to receive all rentals, profits and other sums payable to or
receivable by the Company under or pursuant to the provisions of the
Lease (hereinafter called Rentals), except that the Company shall be
entitled to receive proceeds from the sale of any unit of Trust Equip-
ment payable to it pursuant to the Lessee’s exercise of an option to
purchase any such unit only upon compliance with the first para-
graph of Section 4.06 of the Equipment Trust Agreement.

I, to the actual knowledge of the Trustee (obtained as provided
above), the Company shall be in default under any provision of the
Equipment Trust Agreement, the Company, during the continuance
of such default, shall forthwith, upon written notice thereof from the
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Trustee, direct the Lessee to pay all Rentals directly to the Trustee
and the Company shall, if it receives the same, forthwith deposit the
same with the Trustee, which payments shall be applied by the Trustee
to the payment of all amounts then or thereafter due and payable
under the Equipment Trust Agreement.

2. The assignment made hereby is executed only as security and,
therefore, the execution and delivery of this Assignment shall not
subject the Trustee to, or transfer, or pass, or in any way affect or
modify the liability of the Company under the Lease, it being under-
stood and agreed that notwithstanding such assignment or any subse-
quent assignment all obligations of the Company to the Lessee shall be
and remain enforceable by the ILessee, its successors and assigns,
against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Liabilities, the
assignment made hereby shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units pursuant
to Section 4.06 of the Equipment Trust Agreement, the Trustee shall
execute and deliver to the Company a release or reassignment as to such
Units.

4. The Company warrants and covenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
each been duly authorized, and the Lease and this Assignment are and
will remain the valid and binding obligations of the Company in ac-
cordance with their terms; (b) the Company has not executed any other
assignment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue to be free and clear of any and
all claims, liens, agreements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings) ; (c) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the knowledge of
the Company, it has performed all obligations on its part to be per-
formed under the Lease on or prior to the date hereof.
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Unless the Lease is an Existing Lease (as defined in the Equip-
ment Trust Agreement), the Company will, concurrently with the
execution and delivery of this Assignment, deliver to the Trustee the
opinion of Messrs. Rosenthal and Schanfield, counsel for the Company,
or an opinion of other counsel satisfactory to the Trustee, to the effect
set forth in subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Assignment of the Lease.

5. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the Lease
for any Rental, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against
(a) all expense, loss or damage suffered by reason of any defense, set-
off, counterclaim or recoupment whatsoever of the Lessee or its suc-
cessors, arising out of a breach by the Company of any obligation under
the Lease or arising out of any other indebtedness or liability at any
time owing to the Lessee or its successors from the Company and (b)
all liability, loss, expense or damage under or arising out of any
provisions of the Lease. Any and all such obligations of the Company
shall be and remain enforceable against the Company and shall not be
enforceable against the Trustee or any party or parties in whom any of
the rights of the Company under the Lease shall vest by reason of the
successive assignments or transfers.

6. The Trustee may assign all or any of its rights under the
Lease, including the right to receive any payments due or to become due
to it from the Lessee thereunder. In the event of any such assignment,
any such subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges and be
subject to all the obligations of the Trustee hereunder.

7. Notwithstanding anything to the contrary contained in Section
1 of this Assignment, the Company agrees that it will not, without the
prior written consent of the Trustee, enter into any agreement amend-
ing, modifying or terminating the Iease and that any amendment,
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modification or termination thereof, except as aforesaid without such
consent shall be void. The Trustee shall consent to any such agreement
if (a) it does not reduce the Rentals or the term or any other provision
which the Trustee or its counsel deems to materially and adversely affect
the security provided hereby or (b) the holders of more than 509, in
aggregate unpaid principal amount of the Trust Certificates then out-
standing consent in writing thereto.

8. This Assignment shall be governed by the laws of the State of
Illinois, but the parties shall be entitled to all rights conferred by
Section 20c of the Interstate Commerce Act.

IN wWITNESS WHEREOF, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respective
officers thereunto duly authorized, as of the date first above written.

UnI1TED StATES RAILwAy LEeasiNng CoMm-
PANY,

Vice President.
Attest:

Assistant Secretary.
[ CORPORATE SEAL]

CoNTINENTAL ILLINOIS NATIONAL BANK
AND TrRuUsT CoMPANY OF CHICAGO,

Vice President.
Attest:

----------------------

Trust Officer.

[ CORPORATE SEAL]
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StaTE OF ILLINOIS | .
Counrty or Coox [ 77"

On this day of , before me per-
sonally appeared ' , to me personally
known, who, being by me duly sworn, says that he is a Vice President
of UNITED STATES RAILWAY LEASsING CoMPaNY, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[ NOTARIAL SEAL]

My Commission expires

StaTE oF ILLINOIS | S
County oF Cook |

On this day of , before me personally
appeared . , to me personally known, who, being
by me duly sworn, says that he is a Vice President of CONTINENTAL
ILrinois NatioNaL Bank axp Trust CompaNy oF CHICAGO, that
the seal affixed to the foregoing instrument is the corporate seal of
said banking corporation, that said instrument was signed and sealed
on behalf of said national banking association by authority of its Board
of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
[ NOTARIAL SEAL]

My Commission expires
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porate seals, duly attested, to be hereunto affixed as of the day and
year first above written.

CoNTINENTAL ILLINOIS NATIONAL
BANK AND TrUST COMPANY OF
CHICAGO,

fconzonses sea] . A —
Attest: second [ree Presz}z//
. Mdidto.......

Trust O ﬁ‘icer

UNITED STATES RAILWAY LEASING

CoMPANY,

[ CORPORATE SEAL] /
by / —l AW,?/
: Vice Preszdyt/ f‘/

UNITED STATES RaiLway Equip-
MmENT Co.,

by /—/é . ,//ﬁ//

Vice Preszde

[ CORPORATE SEAL]

) Attest:

. ~
. ﬁ'?".ﬂ:/.{r‘f B f).:—
Vice President.
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deliver to its lessees the appropriate form of stencil for marking pur-
poses and will forthwith exercise its rights and powers under the Exist-
ing Leases to direct such lessees thereunder to mark plainly, distinctly,
permanently and conspicuously on each side of each unit of the Trust
Equipment, in letters not less than one inch in height the following
legend :

“TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED
UNDER SECTION 20c oF INTERSTATE COMMERCE AcCT”.

Such marks shall be such as to be readily visible. The Company will
also promptly so mark each unit of the Trust Equipment not subject
to an Existing Lease.

In case, prior to the termination of the lease provided for in this
Article Four, any of such marks shall at any time be removed, defaced
or destroyed, the Company shall cause the same to be restored or re-
placed. The Company shall not change, or permit to be changed, the
numbers of any of the Trust Equipment at any time covered hereby
(or any numbers which may have been substituted as herein provided)
except in accordance with a statement of new numbers to be substituted
therefor which previously shall have been filed with the Trustee and
which shall be filed and recorded by the Company in like manner as
this Agreement.

The Trust Equipment may be lettered in an appropriate manner
for convenience of identification of the leasehold interest of the Com-
pany therein, and may also be lettered, in case of any of the Existing
Leases or of any new leases permitted by Section 4.09, in such manner
as may be appropriate for convenience of identification of such lease-
hold interest therein; but the Company, during the continuance of the
lease provided for herein, will not allow the name of any person, firm,
association or corporation to be placed on any of the Trust Equipment
as a designation which might reasonably be interpreted as a claim of
ownership thereof by the Company or by any person, firm, association
or corporation other than the Trustee.
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SecrioN 4.08. Maintenance of Trust Equipment; Casualty Oc-
currences. The Company agrees that it will maintain or cause to be
maintained and keep all the Trust Equipment in good order and proper
repair at no cost or expense to the Trustee, unless and until it becomes
worn out, unsuitable for use, lost, destroyed or damaged beyond eco-
nomical repair (hereinafter called a Casualty Occurrence). Whenever
any unit of the Trust Equipment shall suffer a Casualty Occurrence
the Company shall within 30 days after it shall have been informed
of such Casualty Occurrence, deliver to the Trustee an Officer’s Cer-
tificate describing such Trust Equipment and stating the value to the
Company thereof as of the date such Trust Equipment suffered such
Casualty Occurrence. When the total value of all units of the Trust
Equipment having suffered a Casualty Occurrence (exclusive of units
having suffered a Casualty Occurrence in respect of which a payment
shall have been made to the Trustee pursuant to this Section) shall
exceed $50,000, the Company, within 30 days of such event, shall
deposit with the Trustee an amount in cash equal to the value of such
units as of the date of the Casualty Occurrence in respect of each
thereof. The rights and remedies of the Trustee to enforce or to
recover any of the rental payments shall not be affected by reason of
such Casualty Occurrence. For all purposes of this paragraph, value
shall be determined in the manner provided in subparagraph (1) of
the last paragraph of Section 4.06. Cash deposited with the Trustee
pursuant to this Section shall be held and applied at the election of the
Company (as evidenced by a Request) either (i) as provided in the
fourth paragraph of Section 4.06 or (ii) to prepay instalments of
principal pro rata on each Trust Certificate in the inverse order of
the respective maturities thereof.

In the event the Company elects to apply moneys deposited pur-
suant to this Section to the prepayment of instalments of principal in
the inverse order of the respective maturity of each Trust Certificate,
such prepayment shall be made on the March 15 next succeeding the
Request therefor and shall be allocated by the Trustee among the
registered holders of all the Trust Certificates the maturities of which
are to be prepaid, as near as may be, in proportion to the respective
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unpaid principal amount of such maturities represented by such Trust
Certificates.

The Company agrees to furnish to the Trustee, on or before April
1 in each year commencing with 1974, an Officer’s Certificate dated as
of the preceding December 31, (1) stating the amount, description and
numbers of all Trust Equipment that may have suffered a Casualty Oc-
currence since the date of the last preceding statement (or the date of
this Agreement in the case of the first statement), (2) identifving the
units of Trust Equipment then being leased by the Company as per-
mitted by Section 4.09 (including the name of the lessee, the term of
the lease and the date of the agreement pursuant to which such Trust
Equipment is leased) and specifying which units of Equipment are
not then being leased by the Company and (3) certifiying that the Com-
pany is not in default under any provision of this Agreement and that
no default has occurred and is continuing under any Existing Lease or
any other lease assigned to the Trustee pursuant to Section 4.09, or
specifying all such defaults and the action being taken by the Company
to remedy the same.

SECTION 4.09. Possession of Trust Equipment. Except as pro-
vided in this Section, the Company will not assign or transfer its rights
hereunder, or transfer or lease the Trust Equipment or any part there-
of, without the written consent of the Trustee first had and obtained;
and the Company shall not, without such written consent, except as
herein provided, part with the possession of, or suffer or allow to pass
out of its possession or control, any of the Trust Equipment. An assign-
ment or transfer to a solvent corporation which shall acquire all or
substantially all of the property of the Company and which, by exe-
cution of an appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations and
covenants of the Company hereunder and under the guaranty endorsed
on the Trust Certificates shall not be deemed a breach of this covenant.

So long as the Company shall not be in default under this Agree-
ment, the Company shall be entitled to the possession of the Trust
Equipment and also to maintain the Existing Leases and otherwise to
lease the Trust Equipment to, or to permit its use by, a lessee or user




SCHEDULE B

ASSIGNMENT OF LEASE AND AGREEMENT dated as of
, 19 , by and between UNITED STATES RAILWAY
Leasing CompraNy, an Illinois corporation (hereinafter called
the Company), and CoNTINENTAL ILLINOIS NATIONAL BANK
AND Trust CoMPANY OF CHICAGO, as Trustee (hereinafter called
the Trustee), under an Equipment Trust Agreement dated as of
March 15, 1972 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company, United States
Railway Equipment Co., an Illinois corporation (hereinafter
called the Equipment Co.) and U. S. Railway Mfg. Co., an
Illinois corporation (hereinafter called Railco).

WHEREAS, the Company and

(hereinafter called the Lessee) have entered into a Lease Agreement
dated , 19 (hereinafter called the Lease), providing
for the leasing by the Company to the Lessee of the units of rail-
road equipment (hereinafter called Units) described in the Lease,
which has been filed and recorded with the Interstate Commerce Com-
mission and bears Recordation Number , an executed counterpart
of the Lease being delivered to the Trustee concurrently herewith; and

WHEREAS, this Assignment of Lease and Agreement is being
made pursuant to Section 4.09 of the Equipment Trust Agreement to
secure the payment and performance by the Company of all obligations
arising under the Equipment Trust Agreement, including, but not
limited to, the obligations arising under the guaranty endorsed or to
be endorsed on the Equipment Trust Certificates issued or to be issued
under the Equipment Trust Agreement (all such obligations being
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable con-
sideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. As security for the payment and performance of the Liabilities,
the Company hereby assigns, transfers, and sets over unto the Trustee
all the Company’s right, title and interests as lessor under the Lease,
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together with all rights, powers, privileges, and other benefits of the
Company as lessor under the Lease, including, without limitation, the
immediate right to receive and collect all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease, the right to receive all proceeds from the sale of
any unit of Trust Equipment payable to the Company pursuant to the
Lessee’s exercise of an option to purchase any such unit pursuant
to the Lease, and the right to make all waivers and agreements, to
give all notices, consents and releases, to take all action upon the hap-
pening of an event of default specified in the Lease, and to do any and
all other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Lease; provided, however, that until
an Event of Default under the Equipment Trust Agreement, or any
event which with notice or lapse of time or both, could constitute such an
Event of Default, shall occur, it is understood that the Company shall
be entitled for the benefit of the Trustee to give all notices and to take
all action upon the happening of an event of default specified in the
Lease provided that the Trustee is first advised of such action proposed
to be taken. In furtherance of the foregoing assignment, the Company
hereby irrevocably authorizes and empowers the Trustee in its own
name, or in the name of its nominee, or in the name of the Company
or as its attorney, to ask, demand, sue for, collect and receive any and
all sums to which the Company is or may become entitled under the
Lease, and to enforce compliance by the Lessee with all the terms and
provisions thereof.

Until such time as, to the actual knowledge of the Trustee (ob-
tained at its Corporate Trust Office as that term is defined in the
Equipment Trust Agreement), the Company shall be in default under
any provision of the Equipment Trust Agreement, the Company shall
be entitled to receive all rentals, profits and other sums payable to or
receivable by the Company under or pursuant to the provisions of the
Lease (hereinafter called Rentals), except that the Company shall be
entitled to receive proceeds from the sale of any unit of Trust Equip-
ment payable to it pursuant to the Lessee’s exercise of an option to
purchase any such unit only upon compliance with the first para-
graph of Section 4.06 of the Equipment Trust Agreement.

I, to the actual knowledge of the Trustee (obtained as provided
above), the Company shall be in default under any provision of the
Equipment Trust Agreement, the Company, during the continuance
of such default, shall forthwith, upon written notice thereof from the
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Trustee, direct the Lessee to pay all Rentals directly to the Trustee
and the Company shall, if it receives the same, forthwith deposit the
same with the Trustee, which payments shall be applied by the Trustee
to the payment of all amounts then or thereafter due and payable
under the Equipment Trust Agreement.

2. The assignment made hereby is executed only as security and,
therefore, the execution and delivery of this Assignment shall not
subject the Trustee to, or transfer, or pass, or in any way affect or
modify the liability of the Company under the Lease, it being under-
stood and agreed that notwithstanding such assignment or any subse-
quent assignment all obligations of the Company to the Lessee shall be
and remain enforceable by the ILessee, its successors and assigns,
against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Liabilities, the
assignment made hereby shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units pursuant
to Section 4.06 of the Equipment Trust Agreement, the Trustee shall
execute and deliver to the Company a release or reassignment as to such
Units.

4. The Company warrants and covenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
each been duly authorized, and the Lease and this Assignment are and
will remain the valid and binding obligations of the Company in ac-
cordance with their terms; (b) the Company has not executed any other
assignment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue to be free and clear of any and
all claims, liens, agreements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings) ; (c) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the knowledge of
the Company, it has performed all obligations on its part to be per-
formed under the Lease on or prior to the date hereof.
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Unless the Lease is an Existing Lease (as defined in the Equip-
ment Trust Agreement), the Company will, concurrently with the
execution and delivery of this Assignment, deliver to the Trustee the
opinion of Messrs. Rosenthal and Schanfield, counsel for the Company,
or an opinion of other counsel satisfactory to the Trustee, to the effect
set forth in subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Assignment of the Lease.

5. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the Lease
for any Rental, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against
(a) all expense, loss or damage suffered by reason of any defense, set-
off, counterclaim or recoupment whatsoever of the Lessee or its suc-
cessors, arising out of a breach by the Company of any obligation under
the Lease or arising out of any other indebtedness or liability at any
time owing to the Lessee or its successors from the Company and (b)
all liability, loss, expense or damage under or arising out of any
provisions of the Lease. Any and all such obligations of the Company
shall be and remain enforceable against the Company and shall not be
enforceable against the Trustee or any party or parties in whom any of
the rights of the Company under the Lease shall vest by reason of the
successive assignments or transfers.

6. The Trustee may assign all or any of its rights under the
Lease, including the right to receive any payments due or to become due
to it from the Lessee thereunder. In the event of any such assignment,
any such subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges and be
subject to all the obligations of the Trustee hereunder.

7. Notwithstanding anything to the contrary contained in Section
1 of this Assignment, the Company agrees that it will not, without the
prior written consent of the Trustee, enter into any agreement amend-
ing, modifying or terminating the Iease and that any amendment,
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modification or termination thereof, except as aforesaid without such
consent shall be void. The Trustee shall consent to any such agreement
if (a) it does not reduce the Rentals or the term or any other provision
which the Trustee or its counsel deems to materially and adversely affect
the security provided hereby or (b) the holders of more than 509, in
aggregate unpaid principal amount of the Trust Certificates then out-
standing consent in writing thereto.

8. This Assignment shall be governed by the laws of the State of
Illinois, but the parties shall be entitled to all rights conferred by
Section 20c of the Interstate Commerce Act.

IN wWITNESS WHEREOF, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respective
officers thereunto duly authorized, as of the date first above written.

UnI1TED StATES RAILwAy LEeasiNng CoMm-
PANY,

Vice President.
Attest:

Assistant Secretary.
[ CORPORATE SEAL]

CoNTINENTAL ILLINOIS NATIONAL BANK
AND TrRuUsT CoMPANY OF CHICAGO,

Vice President.
Attest:

----------------------

Trust Officer.

[ CORPORATE SEAL]
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StaTE OF ILLINOIS | .
Counrty or Coox [ 77"

On this day of , before me per-
sonally appeared ' , to me personally
known, who, being by me duly sworn, says that he is a Vice President
of UNITED STATES RAILWAY LEASsING CoMPaNY, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[ NOTARIAL SEAL]

My Commission expires

StaTE oF ILLINOIS | S
County oF Cook |

On this day of , before me personally
appeared . , to me personally known, who, being
by me duly sworn, says that he is a Vice President of CONTINENTAL
ILrinois NatioNaL Bank axp Trust CompaNy oF CHICAGO, that
the seal affixed to the foregoing instrument is the corporate seal of
said banking corporation, that said instrument was signed and sealed
on behalf of said national banking association by authority of its Board
of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
[ NOTARIAL SEAL]

My Commission expires
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porate seals, duly attested, to be hereunto affixed as of the day and
year first above written.

CoNTINENTAL ILLINOIS NATIONAL
BANK AND TrUST COMPANY OF
CHICAGO,

fconzonses sea] . A —
Attest: second [ree Presz}z//
. Mdidto.......

Trust O ﬁ‘icer

UNITED STATES RAILWAY LEASING

CoMPANY,

[ CORPORATE SEAL] /
by / —l AW,?/
: Vice Preszdyt/ f‘/

UNITED STATES RaiLway Equip-
MmENT Co.,

by /—/é . ,//ﬁ//

Vice Preszde

[ CORPORATE SEAL]

) Attest:

. ~
. ﬁ'?".ﬂ:/.{r‘f B f).:—
Vice President.
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StaTE oF ILLINOTS ) s
County oF Cook |

" On this §% & ?\g’fﬂw -\ , 1972, before me personally
appeared ?,0\ to m personally known, who, being by me
duly sworn says that he is°4°%1ce President of CONTINENTAL TLLINOIS
NarionaL BANK aND Trust CoMPANY oF CHICAGO, that one of the
seals affixed to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was signed and sealed
on behalf of said national banking association by authority of its Board

instrument was the free act and deed of said corporation.

NOTARIAL SEAL : - -
[ ° ] :{r 'A,&_L{‘ N &AA — (/\-\
+  Notary Public
. . : %
My Commission expires g e e

STATE OF ILLINOIS )
County or Cook |

On this 7/ Z" day of , 1972, before me personally
appeare?; é;z,éxd to pre personally known, who, being by me
duly swern, says that he is a Vice President of UNITED STATES RAJL-
wAYy LEasiNG CoMPANY, that the seal affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of.its

Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation

NOTARIAL SEAL
[ ] : é;ﬂm )77 éb ..... {'.(fﬁf
Notary Public
My Commission expires f/ /702
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STATE OF ILLINOIS 1
CouNTY OF COOK

On tl)1§ /‘a/c / , 1972, before me personally
appeared WL,C , to me personally known, who,

being by fe duly sworn,, ays thatb e is a Vice President of UNITED
StatEs Rarway EguipMENT Co., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[ NOTARIAL SEAL]

Notary Pubhc
My Commission expires f//? 2-
STATE OF ILLINOIS | ss. -
County oF Coox [ 77"
On thls/% day of 4 , 1972, before me personally

appeared /z . ‘z/// bl A, ,, to me personally known, who,
being byAne duly sworh, says thdt he is a Vice President of U. S.
RarLway MFG. Co., that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that the said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[ NOTARIAL SEAL]

Notary Public

My Commission expires //7// 2
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power conferred on the Trustee; provided, however, that the Trustee
shall have the right to decline to follow any such direction (i) if the
Trustee shall be advised by counsel that the action so directed may not
lawfully be taken or (ii) if the Trustee shall be advised by counsel that
the action so directed may involve it in personal liability. The Trustee
may take any other action deemed proper by the Trustee which is not
inconsistent with any such direction given hereunder.

SEcTIioN 5.09. Remedies Cumulative,; Subject to Mandatory Re-
quirements of Law. The remedies in this Agreement provided in favor
of the Trustee and the holders of the Trust Certificates, or any of them,
shall not be deemed exclusive, but shall be cumulative, and shall be in
addition to all other remedies in their favor existing at law or in equity;
and such remedies so provided in this Agreement shall be subject in all
respects to any mandatory requirements of law at the time applicable
thereto, to the extent such requirements may not be waived on the part
of the Company.

ARTICLE SIX

ADDITIONAL COVENANTS AND AGREEMENTS BY THE COMPANY,
EqurpmeENT Co. AND RAILCO

SectioN 6.01. Guaranty of Company, Equipment Co. and Ratlco.
The Company, Equipment Co. and Railco jointly and severally uncon-
ditionally covenant, agree and guarantee that the holder of each of the
Trust Certificates shall receive the principal amount thereof, in such
coin or currency of the United States of America as, at the time of
payment, shall be legal tender for the payment of public and private
debts, when and as the same shall become due and payable, in accordance
with the provisions thereof or of this Agreement (and, if not so paid,
with interest thereon until paid at the rate of 9% per annum, to the
extent legally enforceable), and shall receive dividends thereon in like
money at the rate specified therein, at the times and place and other-
wise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the rate of 9% per annum, to the extent
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legally enforceable); and the Company, Equipment Co. and Railco
each agrees to endorse upon each of the Trust Certificates, at or before
the issuance and delivery thereof by the Trustee, their joint and several
guaranty of the prompt payment of the principal thereof and of the
dividends thereon, in substantially the form hereinbefore set forth.
Said guaranty so endorsed shall be signed in the name and on behalf
of the Company, Equipment Co. and Railco, each, by the manual or
facsimile signature of its President, a Vice President or the Controller.
In case any officer of the Company, Equipment Co. or Railco whose
signature shall appear on said guaranty shall cease to be such officer
before the Trust Certificates shall have been issued and delivered by
the Trustee, or shall not have been acting in such capacity on the date
of the Trust Certificates, such guaranty shall nevertheless be as effective
and binding upon the Company, Equipment Co. and Railco as though
the person who signed said guaranty had not ceased to be or had then
been such officer.

Equipment Co. and Railco further jointly and severally uncondi-
tionally guarantee to the Trustee and the holders of the Trust Certi-
ficates the due and punctual performance of all undertakings and
obligations of the Company under this Agreement and the Assign-
ments (whether or not specifically named as obligors therein) and
unconditionally guaranteed to the Trustee and the holders of the Trust
Certificates that all sums payable by the Company under this Agree-
ment will be promptly paid when due in accordance with the provisions
of this Agreement and, in case of default by the Company in any such
obligations or payment, Equipment Co. and Railco agree punctually
to perform or pay the same, irrespective of any enforcement against
the Company of any of the rights of the Trustee and the holders of
the Trust Certificates under this Agreement. Equipment Co. and
Railco hereby agree that their obligations hereunder and under the
aforesaid guaranty on the Trust Certificates shall be unconditional,
irrespective of the genuineness, validity, regularity or enforceability
of this Agreement or any other circumstance which might otherwise
constitute a legal or equitable discharge of a guarantor. No waiver
by the Trustee or the holders of any of the Trust Certificates of any
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of their rights hereunder or under the Trust Certificates and no action
by the Trustee or the holders of any of the Trust Certificates to en-
force any of their rights or failure to take, or delay in taking, any
such action shall affect the obligations of Equipment Co. and Railco
hereunder or under said guaranty of the Trust Certificates.

SecrioN 6.02. Discharge of Liens. The Company covenants
and agrees that it will pay and discharge, or cause to be paid and dis-
charged, or make adequate provision for the satisfaction or discharge
of, any debt, tax, charge, assessment, obligation or claim which if
unpaid might become a lien, charge, security interest or other encum-
brance upon or against any of the Trust Equipment; but this provision
shall not require the payment of any such debt, tax, charge, assess-
ment, obligation or claim so long as the validity thereof shall be con-
tested in good faith and by appropriate legal proceedings, provided
that such contest will not materially endanger the rights or interests
of the Trustee or of the holders of the Trust Certificates and the
Company shall have furnished the Trustee with an Opinion of Counsel
to such effect. If the Company does not forthwith pay and discharge,
or cause to be paid and discharged, or make adequate provision for the
satisfaction or discharge of, any such debt, tax, charge, assessment,
obligation or claim as required by this Section, the Trustee may, but
shall not be obligated to, pay and discharge the same and any amount
so paid shall be secured by and under this Agreement until reim-
bursed by the Company.

SecrioN 6.03. Recording. The Company will, promptly after
the execution and delivery of this Agreement (and of each Existing
Lease and any other lease required by Section 4.09 and each Assign-
ment of such leases) and each supplement or amendment hereto or
thereto, respectively, cause the same to be duly filed and recorded with
the Interstate Commerce Commission in accordance with Section 20c
of the Interstate Commerce Act and duly filed, recorded or deposited
in the office of the Registrar General of Canada, if permitted, and the
Company shall cause to be duly published any required notice of such
filing, recording or deposit. The Company will from time to time do



41

and perform any other act and will execute, acknowledge, deliver, file,
register and record and will refile, reregister and rerecord any and all
further instruments required by law or reasonably requested by the
Trustee for the purposes of other protection of the title of the Trustee
and the rights of the holders of the Trust Certificates and of fully
carrying out and effectuating this Agreement and the intent hereof.

Promptly after the execution and delivery of this Agreement and
of each Assignment, and of each supplement or amendment hereto or
thereto, the Company will furnish to the Trustee an Opinion of
Counsel stating that, in the opinion of such counsel, such document or
financing statement relating to such document has been properly de-
posited, filed, registered and recorded and redeposited, refiled, reregis-
tered and rerecorded, if necessary, so as effectively to protect the title
of the Trustee to the Trust Equipment and its interests in such Exist-
ing Lease or other lease so assigned and its rights and the rights of the
holders of the Trust Certificates hereunder and thereunder and recit-
ing the details of such action.

Nothing contained in this Section shall require the deposit, filing,
registration or recording, or the redeposit, refiling, reregistration or
rerecording of this Agreement or any Assignment or any supplement
or amendment hereto or thereto in any public office in Canada, except
only the deposit in the office of the Registrar General of Canada of
Existing Leases or other leases and amendments thereto and Assign-
ments made with Canadian railway companies.

SectioN 6.04. Further Assurvances. The Company, Equipment
Co. and Railco each covenants and agrees from time to time to do all
such acts and execute all such instruments of further assurance as it
shall be reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement and the
intent hereof.

SectioN 6.05. Merger or Consolidation. The Company, Equip-
ment Co. and Railco each covenants and agrees that in the eventuality
that it should merge or consolidate with another corporation, the sur-
vivor of such merger or consolidation shall be a solvent corporation
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organized under the laws of the United States of America or a state
thereof or the District of Columbia and such survivor (if not the Com-
pany or Equipment Co. or Railco, as the case may be) shall assume all
the obligations and liabilities of the Company, Equipment Co. or Railco,
as the case may be, hereunder and as guarantor of the Trust Certificates.

ARTICLE SEVEN
CoNCERNING THE HOLDERS OF TruUsT CERTIFICATES

Secrion 7.01. Evidence of Action Taken by Holders of Trust
Certificates. Whenever in this Agreement it is provided that the
holders of a specified percentage in aggregate unpaid principal amount
of the Trust Certificates may take any action (including the making of
any demand or request, the giving of any notice, consent or waiver of
the taking of any other action), the fact that at the time of taking any
such action the holders of such specified percentage have joined therein
may be evidenced by any instrument or any number of instruments of
similar tenor executed by holders of Trust Certificates in person or by
agent or proxy appointed in writing.

SectioN 7.02. Proof of Execution of Instruments and of Holding
of Trust Certificates. Proof of the execution of any instrument by a
holder of Trust Certificates or his agent or proxy and proof of the
holding by any person of any of the Trust Certificates shall be sufficient
if made in the following manner :

The fact and date of the execution by any such person of any in-
strument may be proved by the certificate of any notary public or other
officer of any jurisdiction within the United States of America author-
ized to take acknowledgments of deeds to be recorded in such jurisdic-
tion that the person executing such instrument acknowledged to him
the execution thereof, or by an affidavit of a witness to such execution
sworn to before any such notary or other such officer. Where such
execution is by or on behalf of any legal entity other than an individual,
such certificate or affidavit shall also constitute proof of the authority
of the person executing the same.
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The ownership of Certificates may be proved by the register of such
Trust Certificates or by a certificate of the registrar thereof.

SECTION 7.03. Trust Certificates Owned by Company. In deter-
mining whether the holders of the requisite unpaid principal amount of
the Trust Certificates have concurred in any direction, request or con-
sent under this Agreement, Trust Certificates which are owned by the
Company or by any other obligor on the Trust Certificates or by an
Affiliate of the Company or any such other obligor shall be disregarded,
except that for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, request or consent, only
Trust Certificates which the Trustee knows are so owned shall be
disregarded.

SECTION 7.04. Right of Revocation of Action Taken. At any
titue prior to (but not after) the evidencing to the Trustee, as provided
in Section 7.01, of the taking of any action by the holders of the per-
centage in aggregate unpaid principal amount of the Trust Certificates
specified in this Agreement in connection with such action, any holder
of a Trust Certificate the serial number of which is shown by the evi-
dence to be included in the Trust Certificates the holders of which have
consented to such action may, by filing written notice with the Trustee
at its Corporate Trust Office and upon proof of holding as provided in
Section 7.02, revoke such action in so far as concerns such Trust
Certificate. Except as aforesaid any such action taken by the holder
of any Trust Certificate shall be conclusive and binding upon such
holder and upon all future holders and owners of such Trust Certificate
and of any Trust Certificate issued in exchange or substitution therefor,
irrespective of whether or not any notation in regard thereto is made
upon such Trust Certificate. Any action taken by the holders of the
percentage in aggregate unpaid principal amount of the Trust Certifi-
cates specified in this Agreement in connection with such action shall
be conclusive and binding upon the Company, Equipment Co. and
Railco, the Trustee and the holders of all the Trust Certificates subject
to the provisions of Section 5.08.
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ARTICLE EIGHT
THE TRUSTEE

SecrioN 8.01. Acceptance of Trust. The Trustee hereby accepts
the trust imposed upon it by this Agreement, and covenants and agrees
to perform the same as herein expressed.

SectioNn 8.02. Duties and Responsibilities of the Trustee. In
case an Event of Default has occurred (which has not been cured), the
Trustee shall exercise such of the rights and powers vested in it by this
Agreement, and use the same degree of care and skill in their exercise,
as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs.

No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent
failure to act, or its wilful misconduct, except that

(a) prior to the occurrence of an Event of Default and after
the curing of all Events of Default which may have occurred:

(1) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Agreement,
and the Trustee shall not be liable except for the performance
of such duties and obligations as are specifically set forth in
this Agreement, and no implied covenants or obligations shall
be read into this Agreement against the Trustee; and

(2) in the absence of bad faith on the part of the
Trustee, the Trustee may conclusively rely, as to the truth
of the statements and the correctness of the opinions expressed
therein, upon any certificates or opinions furnished to the
Trustee and conforming to the requirements of this Agree-
ment ; but in the case of any such certificates or opinions which
by any provision hereof are specifically required to be furn-
ished to the Trustee, the Trustee shall be under a duty to
examine the same to determine whether or not they conform
to the requirements of this Agreement;
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(b) the Trustee shall not be liable for any error of judgment
made in good faith, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts; provided, however,
that the foregoing provisions of this subparagraph (b) shall not
excuse the Trustee from liability for its action or inaction which
was contrary to the express provisions of this Agreement;

(c) the Trustee shall not be liable with respect to any action
taken, suffered or omitted to be taken by it in good faith in ac-
cordance with the direction of the holders of a majority in aggre-
gate unpaid principal amount of the then outstanding Trust Cer-
tificates relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee, under this Agree-
ment;

(d) the Trustee may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, Trust
Certificate, guaranty or other paper or document believed by it to
be genuine and to have been signed or presented by the proper
party or parties;

(e) the Trustee may consult with counsel and any Opinion of
Counsel shall be full and complete authorization and protection in
respect of any action taken, suffered or omitted by it hereunder in
good faith and in accordance with such Opinion of Counsel;

(1) the Trustee shall be under no obligation to exercise any
of its rights or powers vested in it by this Agreement at the
request, order or direction of any of the holders of the Trust Cer-
tificates, pursuant to the provisions of this Agreement, unless such
holders shall have offered to the Trustee reasonable security or
indemnity against the costs, expenses and liabilities which might
be incurred therein or thereby; and

(g) the Trustee shall not be liable for any action taken by
it in good faith and believed by it to be authorized or within the
discretion or rights or powers conferred upon it by this Agreement.
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‘None ‘of the provisions contained in this Agreement shall require
the Trustee to expend or risk its own funds or otherwise incur per-
sonal financial liability in the performance of any of its duties or in
the exercise of any of its rights or powers, if there is reasonable
ground for believing that the repayment of such funds or adequate
indemnity against such risk or liability is not reasonably assured to
it. Whether or not therein expressly so provided, every provision of
this Agreement relating to the conduct or affecting the liability of
or affording protection to the Trustee shall be subject to the pro-
visions of this Section.

SectioN 8.03. Application of Rentals. The Trustee covenants
and agrees to apply the rentals received by it under Section 4.04(B)
when and as the same shall be received, and to the extent that such
rentals shall be sufficient therefor, for the purposes specified in Section
4.04(B). '

The Trustee shall not be required to undertake any act or duty in
the way of insuring, taking care of or taking possession of the Trust
Equipment or to undertake any other act or duty under this Agreement
until fully indemnified by the Company or by one or more holders of the
Trust Certificates against all liability and expenses; and the Trustee
shall not be responsible for the filing or recording or refiling or re-
recording of this Agreement or of any supplement hereto or statement
of new numbers or any Assignments or any other statement or docu-
ment that may be permitted or required to be filed, recorded, refiled or
rerecorded in any jurisdiction to protect or perfect any of the security
interests contemplated hereby.

SecrioN 8.04. Funds May be Held by Trustee; Investments.
Any money at any time paid to or held by the Trustee hereunder until
paid out by the Trustee as herein provided may be carried by the
Trustee on non-interest bearing deposit with itself.

At any time, and from time to time, if at the time no Event of
Default shall have occurred and be continuing, the Trustee, on Request,
shall invest and reinvest Deposited Cash held by it or cash deposited
with it pursuant to Section 4.06 or Section 4,08 (hereinafter in this
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Section called Replacement Funds) in Investments, at such prices,
including any premium and accrued interest, as are set forth in such
Request, such Investments to be held by the Trustee in trust for the
benefit of the holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against acceptance of Trust Equip-
ment, sell such Investments, or any portion thereof, and restore to
Deposited Cash or Replacement Funds, as the case may be, the proceeds
of any such sale up to the amount paid for such Investments, including
accrued interest.

The Trustee shall restore to Deposited Cash or Replacement
Funds, as the case may be, out of rent received by it for that purpose
under the provisions of Section 4.04(B)(1), an amount equal to any
expenses incurred in connection with any purchase or sale of Invest-
ments and also an amount equal to any loss of principal incident to the
sale or redemption of any Investments for a sum less than the amount
paid therefor, including accrued interest.

Until such time as, to the actual knowledge of the Trustee (obtained
at its Corporate Trust Office), the Company shall be in default under
the terms hereof, the Company shall be entitled to receive any interest
(in excess of accrued interest paid from Deposited Cash or Replacement
Funds at the time of purchase) or other profit which may be realized
from any sale or redemption of Investments.

SectioN 8.05. Trustee Not Liable for Delivery Delays or Defects
in Equipment or Title. The Trustee shall not be liable to anyone for
any delay in the delivery of any of the Trust Equipment, or for any
default on the part of the manufacturers thereof or of the Company, or
for any defect in any of the Trust Equipment or in the title thereto,
nor shall anything herein be construed as a warranty on the part of
the Trustee in respect thereof or as a representation on the part of
the Trustee in respect of the value thereof or in respect of the title
thereto.

The Trustee may perform its powers and duties hereunder by or
through such attorney and agents as it shall appoint, and shall be




48

answerable only for its own negligent acts, negligent failures to act
and wilful misconduct and not for the default or misconduct of any
attorney or agent appointed by it with reasonable care. The Trustee
shall not be responsible in any way for the recitals herein contained
or for the execution or validity of this Agreement, the Existing Leases
or any other lease assigned to the Trustee hereunder or the Assign-
ments, or of the Trust Certificates (except for its own execution there-
of ) or for the guaranty by the Company, Equipment Co. or Railco.

The Trustee shall be entitled to receive payment of all of its ex-
penses and disbursements hereunder, including reasonable counsel
fees, and to receive reasonable compensation for all services rendered
by it in the execution of the trust hereby created, all of which shall be
paid by the Company.

The Trustee in its individual capacity may own, hold and dispose of
Trust Certificates.

Any moneys at any time held by the Trustee or any paying agent
hereunder shall, until paid out or invested by the Trustee or any paying
agent as herein provided, be held by it in trust as herein provided for
the benefit of the holders of the Trust Certificates.

Secrion 8.06. Resignation and Rewmoval; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
and such resignation shall take effect upon the expiration of 30 days
after the delivery thereof to the Company or upon receipt by the Trus-
tee of an instrument of acceptance executed by a successor trustee,
whichever shall first occur, as hereinafter provided in this Section.

(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in aggregate unpaid prin-
cipal amount of the Trust Certificates then outstanding, delivered to
the Trustee and to the Company.
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(c¢) If at any time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority in aggregate unpaid principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company and the Trustee. Until a successor
trustee shall be appointed by the holders of Trust Certificates as herein
authorized, the Company by an instrument in writing executed by order
of its board of directors shall appoint a trustee to fill such vacancy.
A successor trustee so appointed by the Company shall immediately
and without further act be superseded by a successor trustee appointed
by the holders of Trust Certificates in the manner provided above if
such appointment is made within one year after completion of the
notice, in the manner provided in the next succeeding paragraph, of
the appointment of a successor trustee by the Company. Every suc-
cessor trustee appointed pursuant to this Section shall be a national
bank or a bank or trust company incorporated under the laws of the
United States of America or the State of New York, the State of Tlli-
nois, or the State of California, having its principal office in the City of
New York, the City of Chicago or the City and County of San Fran-
cisco, and having a capital and surplus of not less than $50,000,000, if
there be such an institution willing, qualified and able to accept the
trust upon reasonable or customary terms,

(d) The Company shall give notice to the holders of all outstand-
ing Trust Certificates of each resignation or removal of the then
Trustee and of each appointment by the Company of a successor trustee
pursuant to this Section by mailing written notice of such event by
first-class mail, postage prepaid.

SEcTiON 8.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 8.06 shall
execute, acknowledge and deliver to the Company and to its predecessor
trustee an instrument accepting such appointment hereunder, and, sub-
ject to the provisions of Section 8.06(a) thereupon the resignation
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or removal of the predecessor trustee shall become effective and such
successor trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers, duties and obligations of its
predecessor hereunder, with like effect as if originally named as Trustee
herein; but, nevertheless, on the Request of the Company or written
request of the successor trustee, upon payment of its charges then
unpaid, the trustee ceasing to act shall execute and deliver an instru-
ment transferring to such successor trustee all the rights and powers
of the trustee so ceasing to act. Upon written request of any such
_ successor trustee, the Company shall execute any and all instruments in
writing for more fully and certainly vesting in and confirming to such
successor trustee all such rights and powers. Any trustee ceasing to
act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 8.05.

Section 8.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or converted or with
which it may be consolidated or any corporation resulting from any mer-
ger, conversion or consolidation to which the Trustee shall be a party
shall be the successor of the Trustee hereunder, provided such corpora-
tion shall be qualified under the provisions of Section 8.06, without the
execution or filing of any paper or any further act on the part of any
of the parties hereto, anything herein to the contrary notwithstanding.

SectioN 809. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of, or
dividends on, any Trust Certificates which remain unclaimed for five
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
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repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee, in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE NINE
MiIScELLANEOUS

Secrion 9.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the
parties hereto and the holders of the Trust Certificates, any right,
remedy or claim under or by reason of this Agreement or of any term,
covenant or condition hereof, and all the terms, covenants, conditions,
promises and agreements contained herein shall be for the sole and
exclusive benefits of the parties hereto and their successors and of the
holders of the Trust Certificates.

Secrion 9.02. No Recourse. No recourse under any obligation,
covenant or agreement of this Agreement, or of the guaranty endorsed
on any Trust Certificate, shall be had against any incorporator, stock-
holder, officer or director, past, present or future, of the Company,
Equipment Co. or Railco, as such, solely by reason of the fact that such
person is an incorporator, stockholder, officer or director, whether by
virtue of any constitutional provision, statute or rule of law or by the
enforcement of any assessment or penalty or otherwise, all such lia-
bility, whether at common law, in equity, by any constitutional provi-
sion, statute or otherwise, or incorporators, stockholders, officers or
directors being forever released as a condition of and as consideration
for the execution of this Agreement.

SecrioN 9.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
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and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SeEcTIOoN 9.04. Notices. All demands, notices and communications
hereunder shall be in writing and shall be deemed to have been duly
given if personally delivered at or mailed by registered mail to (a) in
the case of the Company, Equipment Co. or Railco, 2200 East Devon
Avenue, Des Plaines, Illinois 60018, or such other address as may here-
after be furnished to the Trustee in writing by the Company, Equip-
ment Co. or Railco and (b) in the case of the Trustee, Continental
Illinois National Bank and Trust Company of Chicago, 231 South
LaSalle Street, Chicago, Illinois 60690, attention of M. A. Clark, Assist-
ant Secretary, or such other address as may hereafter be furnished
to the Company, Equipment Co. or Railco in writing by the Trustee.
An affidavit by any person representing or acting on behalf of the Com-
pany or the Trustee, as to such mailing, having the registry receipt
attached, shall be conclusive evidence of the giving of such demand,
notice or communication.

SecrioN 9.05. Effect of Headings. The Article and Section head-
ings herein are for convenience only and shall not affect the construc-
tion hereof.

SECTION 9.06. Date Executed. This Agreement shall be deemed
to have been executed on the date of the acknowledgment thereof by
the officer of the Trustee who signed it on behalf of the Trustee.

SectioN 9.07. Illinois Law Governs. The provisions of this Agree-
ment, and all the rights and obligations of the parties hereunder, shall
be governed by the laws of the State of Illinois.

IN wiTNESS WHEREOF, the Company, Equipment Co., Railco and
the Trustee have caused their names to be signed hereto by their
respective officers thereunto duly authorized and their respective cor-



53

porate seals, duly attested, to be hereunto affixed as of the day and
year first above written.

CoNTINENTAL ILLINOIS NATIONAL
BANK AND TrUST COMPANY OF
CHICAGO,

fconzonses sea] . A —
Attest: second [ree Presz}z//
. Mdidto.......

Trust O ﬁ‘icer

UNITED STATES RAILWAY LEASING

CoMPANY,

[ CORPORATE SEAL] /
by / —l AW,?/
: Vice Preszdyt/ f‘/

UNITED STATES RaiLway Equip-
MmENT Co.,

by /—/é . ,//ﬁ//

Vice Preszde

[ CORPORATE SEAL]

) Attest:

. ~
. ﬁ'?".ﬂ:/.{r‘f B f).:—
Vice President.
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StaTE oF ILLINOTS ) s
County oF Cook |

" On this §% & ?\g’fﬂw -\ , 1972, before me personally
appeared ?,0\ to m personally known, who, being by me
duly sworn says that he is°4°%1ce President of CONTINENTAL TLLINOIS
NarionaL BANK aND Trust CoMPANY oF CHICAGO, that one of the
seals affixed to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was signed and sealed
on behalf of said national banking association by authority of its Board

instrument was the free act and deed of said corporation.

NOTARIAL SEAL : - -
[ ° ] :{r 'A,&_L{‘ N &AA — (/\-\
+  Notary Public
. . : %
My Commission expires g e e

STATE OF ILLINOIS )
County or Cook |

On this 7/ Z" day of , 1972, before me personally
appeare?; é;z,éxd to pre personally known, who, being by me
duly swern, says that he is a Vice President of UNITED STATES RAJL-
wAYy LEasiNG CoMPANY, that the seal affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of.its

Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation

NOTARIAL SEAL
[ ] : é;ﬂm )77 éb ..... {'.(fﬁf
Notary Public
My Commission expires f/ /702
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STATE OF ILLINOIS 1
CouNTY OF COOK

On tl)1§ /‘a/c / , 1972, before me personally
appeared WL,C , to me personally known, who,

being by fe duly sworn,, ays thatb e is a Vice President of UNITED
StatEs Rarway EguipMENT Co., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[ NOTARIAL SEAL]

Notary Pubhc
My Commission expires f//? 2-
STATE OF ILLINOIS | ss. -
County oF Coox [ 77"
On thls/% day of 4 , 1972, before me personally

appeared /z . ‘z/// bl A, ,, to me personally known, who,
being byAne duly sworh, says thdt he is a Vice President of U. S.
RarLway MFG. Co., that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that the said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[ NOTARIAL SEAL]

Notary Public

My Commission expires //7// 2
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SCHEDULE B

ASSIGNMENT OF LEASE AND AGREEMENT dated as of
, 19 , by and between UNITED STATES RAILWAY
Leasing CompraNy, an Illinois corporation (hereinafter called
the Company), and CoNTINENTAL ILLINOIS NATIONAL BANK
AND Trust CoMPANY OF CHICAGO, as Trustee (hereinafter called
the Trustee), under an Equipment Trust Agreement dated as of
March 15, 1972 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company, United States
Railway Equipment Co., an Illinois corporation (hereinafter
called the Equipment Co.) and U. S. Railway Mfg. Co., an
Illinois corporation (hereinafter called Railco).

WHEREAS, the Company and

(hereinafter called the Lessee) have entered into a Lease Agreement
dated , 19 (hereinafter called the Lease), providing
for the leasing by the Company to the Lessee of the units of rail-
road equipment (hereinafter called Units) described in the Lease,
which has been filed and recorded with the Interstate Commerce Com-
mission and bears Recordation Number , an executed counterpart
of the Lease being delivered to the Trustee concurrently herewith; and

WHEREAS, this Assignment of Lease and Agreement is being
made pursuant to Section 4.09 of the Equipment Trust Agreement to
secure the payment and performance by the Company of all obligations
arising under the Equipment Trust Agreement, including, but not
limited to, the obligations arising under the guaranty endorsed or to
be endorsed on the Equipment Trust Certificates issued or to be issued
under the Equipment Trust Agreement (all such obligations being
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable con-
sideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. As security for the payment and performance of the Liabilities,
the Company hereby assigns, transfers, and sets over unto the Trustee
all the Company’s right, title and interests as lessor under the Lease,
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together with all rights, powers, privileges, and other benefits of the
Company as lessor under the Lease, including, without limitation, the
immediate right to receive and collect all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease, the right to receive all proceeds from the sale of
any unit of Trust Equipment payable to the Company pursuant to the
Lessee’s exercise of an option to purchase any such unit pursuant
to the Lease, and the right to make all waivers and agreements, to
give all notices, consents and releases, to take all action upon the hap-
pening of an event of default specified in the Lease, and to do any and
all other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Lease; provided, however, that until
an Event of Default under the Equipment Trust Agreement, or any
event which with notice or lapse of time or both, could constitute such an
Event of Default, shall occur, it is understood that the Company shall
be entitled for the benefit of the Trustee to give all notices and to take
all action upon the happening of an event of default specified in the
Lease provided that the Trustee is first advised of such action proposed
to be taken. In furtherance of the foregoing assignment, the Company
hereby irrevocably authorizes and empowers the Trustee in its own
name, or in the name of its nominee, or in the name of the Company
or as its attorney, to ask, demand, sue for, collect and receive any and
all sums to which the Company is or may become entitled under the
Lease, and to enforce compliance by the Lessee with all the terms and
provisions thereof.

Until such time as, to the actual knowledge of the Trustee (ob-
tained at its Corporate Trust Office as that term is defined in the
Equipment Trust Agreement), the Company shall be in default under
any provision of the Equipment Trust Agreement, the Company shall
be entitled to receive all rentals, profits and other sums payable to or
receivable by the Company under or pursuant to the provisions of the
Lease (hereinafter called Rentals), except that the Company shall be
entitled to receive proceeds from the sale of any unit of Trust Equip-
ment payable to it pursuant to the Lessee’s exercise of an option to
purchase any such unit only upon compliance with the first para-
graph of Section 4.06 of the Equipment Trust Agreement.

I, to the actual knowledge of the Trustee (obtained as provided
above), the Company shall be in default under any provision of the
Equipment Trust Agreement, the Company, during the continuance
of such default, shall forthwith, upon written notice thereof from the
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Trustee, direct the Lessee to pay all Rentals directly to the Trustee
and the Company shall, if it receives the same, forthwith deposit the
same with the Trustee, which payments shall be applied by the Trustee
to the payment of all amounts then or thereafter due and payable
under the Equipment Trust Agreement.

2. The assignment made hereby is executed only as security and,
therefore, the execution and delivery of this Assignment shall not
subject the Trustee to, or transfer, or pass, or in any way affect or
modify the liability of the Company under the Lease, it being under-
stood and agreed that notwithstanding such assignment or any subse-
quent assignment all obligations of the Company to the Lessee shall be
and remain enforceable by the ILessee, its successors and assigns,
against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Liabilities, the
assignment made hereby shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units pursuant
to Section 4.06 of the Equipment Trust Agreement, the Trustee shall
execute and deliver to the Company a release or reassignment as to such
Units.

4. The Company warrants and covenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
each been duly authorized, and the Lease and this Assignment are and
will remain the valid and binding obligations of the Company in ac-
cordance with their terms; (b) the Company has not executed any other
assignment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue to be free and clear of any and
all claims, liens, agreements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings) ; (c) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the knowledge of
the Company, it has performed all obligations on its part to be per-
formed under the Lease on or prior to the date hereof.
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Unless the Lease is an Existing Lease (as defined in the Equip-
ment Trust Agreement), the Company will, concurrently with the
execution and delivery of this Assignment, deliver to the Trustee the
opinion of Messrs. Rosenthal and Schanfield, counsel for the Company,
or an opinion of other counsel satisfactory to the Trustee, to the effect
set forth in subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Assignment of the Lease.

5. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the Lease
for any Rental, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against
(a) all expense, loss or damage suffered by reason of any defense, set-
off, counterclaim or recoupment whatsoever of the Lessee or its suc-
cessors, arising out of a breach by the Company of any obligation under
the Lease or arising out of any other indebtedness or liability at any
time owing to the Lessee or its successors from the Company and (b)
all liability, loss, expense or damage under or arising out of any
provisions of the Lease. Any and all such obligations of the Company
shall be and remain enforceable against the Company and shall not be
enforceable against the Trustee or any party or parties in whom any of
the rights of the Company under the Lease shall vest by reason of the
successive assignments or transfers.

6. The Trustee may assign all or any of its rights under the
Lease, including the right to receive any payments due or to become due
to it from the Lessee thereunder. In the event of any such assignment,
any such subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges and be
subject to all the obligations of the Trustee hereunder.

7. Notwithstanding anything to the contrary contained in Section
1 of this Assignment, the Company agrees that it will not, without the
prior written consent of the Trustee, enter into any agreement amend-
ing, modifying or terminating the Iease and that any amendment,
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modification or termination thereof, except as aforesaid without such
consent shall be void. The Trustee shall consent to any such agreement
if (a) it does not reduce the Rentals or the term or any other provision
which the Trustee or its counsel deems to materially and adversely affect
the security provided hereby or (b) the holders of more than 509, in
aggregate unpaid principal amount of the Trust Certificates then out-
standing consent in writing thereto.

8. This Assignment shall be governed by the laws of the State of
Illinois, but the parties shall be entitled to all rights conferred by
Section 20c of the Interstate Commerce Act.

IN wWITNESS WHEREOF, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respective
officers thereunto duly authorized, as of the date first above written.

UnI1TED StATES RAILwAy LEeasiNng CoMm-
PANY,

Vice President.
Attest:

Assistant Secretary.
[ CORPORATE SEAL]

CoNTINENTAL ILLINOIS NATIONAL BANK
AND TrRuUsT CoMPANY OF CHICAGO,

Vice President.
Attest:

----------------------

Trust Officer.

[ CORPORATE SEAL]
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StaTE OF ILLINOIS | .
Counrty or Coox [ 77"

On this day of , before me per-
sonally appeared ' , to me personally
known, who, being by me duly sworn, says that he is a Vice President
of UNITED STATES RAILWAY LEASsING CoMPaNY, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[ NOTARIAL SEAL]

My Commission expires

StaTE oF ILLINOIS | S
County oF Cook |

On this day of , before me personally
appeared . , to me personally known, who, being
by me duly sworn, says that he is a Vice President of CONTINENTAL
ILrinois NatioNaL Bank axp Trust CompaNy oF CHICAGO, that
the seal affixed to the foregoing instrument is the corporate seal of
said banking corporation, that said instrument was signed and sealed
on behalf of said national banking association by authority of its Board
of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
[ NOTARIAL SEAL]

My Commission expires
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